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sale or assignment be recorded within one day from the day of sale, was 
upheld in Walp v. Mooar, 76 Conn. 515. An act almost identical with the 
New York statute was upheld, as a valid exercise of the police power in 
/. P. Squire & Co. v. Tellier et al., 185 Mass. 18. The Tennessee Act declares 
that unless its requirements (similar to those of New York) be complied 
with, the sale "shall be presumed to be fraudulent and void." This Act was 
declared constitutional in Neas v. Borches, 109 Tenn. 308, but the court does 
not discuss at all the effect to be given to the words "presumed to be." A 
vigorous dissenting opinion was filed in this case. The Washington statute 
requires the pui chaser to pay the purchase price, pro rata, to all creditors 
of the seller to the extent of their claims, or to see that it is so applied. 
And the Act was sustained in McDaniels v. Connelly Shoe Co., 30 Wash. 
549. The Wisconsin Act declares that unless its requirements are complied 
with, the sale shall be deemed presumptively void only, and this Act is 
declared constitutional in Fisher v. Herrmann, 118 Wis. 424, the court placing 
much emphasis upon the provision that sales in violation of the act are only 
presumed to be fraudulent ; and the same is true of the Maryland Act, Hart v. 
Roney, 93 Md. 432. The Utah statute, which is like the New York statute 
except that a violation of it is made a crime, was declared unconstitutional in 
Block v. Schwartz, 27 Utah 387. It is interesting to note that the New York 
statute was amended in 1904 so as to read that sales made in violation of the 
Act "will be presumed to be fraudulent and void as against the creditors of 
the seller." (Laws op New 'York, 1905, ch. 569, p. 1385.) This is, undoubtedly, 
a more conservative and more just provision than that of the original Act, 
and probably as effective in correcting the evil aimed at. 

An examination of these statutes reveals the striking fact that they have 
all been passed since 1899, and that they bear a singularly close resemblance 
to each other in purpose, form and even in language. The student cannot 
help wondering whether this spasm of paternal legislation is a remarkable 
instance of the recent effect of public opinion upon legislation, in the direction 
of that collectivism discussed by Professor Dicey in his book above referred 
to (pp. 258-263), or only, as Judge Werner suspects, of that kind of legisla- 
tion which is "meant to protect some class in the community against the 
fair, free and full competition of some other class." As Judge Werner says, 
"Statutes that are passed pro bono publico rarely sweep the country with 
such irresistible momentum, while much fantastic legislation has resulted 
from organized crusades upon legislatures by the advocates and supporters 
of special classes." H. M. B. 

Constitutionality of State Laws as to Service of Process on Foreign 
Corporations.— What is the extent of the powers of the state legislatures in 
fixing the methods of service of process on foreign corporations, so as to 
satisfy the requirement of the United States Constitution, that no person shall 
be deprived of property without due process of law, as interpreted by the 
Supreme Court of the United States in Pennoyer v. Neff, 95 U. S. 714, holding 
that personal judgments cannot be rendered without personal service of 
process within the jurisdiction and time to answer and make defense? This 
is a very important practical question, and the answer to it has not yet 
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been given entirely by our highest court. The subject is made prominent by 
the vast extent of business done in every state now-a-days by foreign cor- 
porations, by the numerous and various provisions made by the statutes of 
the several states as to how these corporations may be served with process, 
and by several recent decisions in which the constitutionality of these 
statutes is questioned. 

In the first place it is settled that corporations are persons entitled 
to the protection of the constitutional provision, dnd that the rule announced 
in Pennoyer v. Neff applies to actions against them, as much as it does 
to actions against natural persons ; and although there can be no such 
thing as actual personal service on these creatures of the law's imagina- 
tion, yet something reasonably equivalent to it must be done; there 
must be personal service on some agent of the corporation which can be 
said to stand in the place of and represent the corporation for that pur- 
pose. Further, there can be no personal service on a corporation created 
under the laws of another state, unless it does business in the state where 
it is sued; it is held that if agents of the foreign corporation, even its 
president, be in the state for any purpose other than to represent the cor- 
poration, and the corporation is not doing business in the state, service on 
them or him can in no reasonable sense be said to be service on the foreign 
corporation, and personal judgments against the corporation founded on 
such service are absolutely void. All these questions are practically settled 
by the decisions in St. Clair v. Cox, 106 U. S. 350, 1 S. Ct. Rep. 354; and 
Goldey v. Morning News, (1895), 156 U. S. 518, 15 S. Ct. Rep. 559. 

What is doing business, is not in all respects settled; but it has been 
somewhat discussed. It is held that an insurance company that has lost its 
license to write new risks, but still collects premiums on policies written 
before the license was revoked, is still doing business in the state. Connecti- 
cut Mut. Life Ins. Co. v. Spratley, (1899), 179 U. S. 602, 19 S. Ct. Rep. 308, 
43 L. Ed. 569. And when a foreign corporation appoints an agent to receive 
service of process, in order to obtain a license to do business in the state, 
and later withdraws from the state, or is forced out, it cannot revoke the 
authority of the agent to receive service of process so long as there are citi- 
zens of the state having rights to sue it in the state courts on obligations 
incurred while the corporation was doing business in the state under the 
license. Mutual Reserve fund Life Assn. v. Phelps (1903), 190 U. S. 147, 
23 S. Ct. Rep. 707; Fisher v. Traders' Mut. Life Ins. Co. (1904), 136 N. C. 217. 
48 S. E. Rep. 667, and cases there cited. 

As foreign corporations do business by grace, and not by right, it would 
seem as though the state might impose any conditions on its license, and 
that the foreign corporation must submit to the conditions or stay out. 
Connecticut Mut. Life Ins. Co. v. Spratley (1899), 179 U. S. 602, arose under 
a Kentucky statute providing that service of process on any foreign corpor- 
ation doing business in the state might be made on any agent of the corpor- 
ation or any agent of any corporation that acted as agent of the foreign cor- 
poration; and the court expressly refused to pass on the validity of the 
whole act, but held that the adjuster and claims-agent, who came into the 
state for the purpose of settling the claim in question, did carry the repre- 



220 MICHIGAN LAW REVIEW 

sentative character into the state, so that service on him was sufficient service 
on the foreign corporation. 

A number of states have passed statutes providing that until the foreign 
corporation does file in the required public office the proper power of attorney 
authorizing specified persons to receive service of process against it, such pro- 
cess may be served on a specified public official, who shall send the process by 
mail to the corporation at its home address, as near as he can ascertain it, and 
that process so served shall be deemed served on the corporation. Such a 
statute, providing that the process might be served on the register of deeds of 
the county where the foreign corporation was doing business and had its prin- 
cipal office, and that such service should be deemed to be service on the corpor- 
ation, was held unconstitutional in Wisconsin, on the ground that such public 
officer could in no just sense be said to represent the corporation, that notice 
to him was not notice to the corporation, that the state did not possess 
power to declare arbitrarily who should be deemed to be the agent of the 
corporation, and therefore the judgment rendered on such service was void 
for want of personal service of process on the defendant. Pinney v. Provi- 
dence Loan and Investment Co. (1900), 106 Wis. 396, 82 N. W. Rep. 308, 
80 Am. St. Rep. 41. 

On the other hand, the North Carolina Supreme Court recently held that 
a statute of that state providing that until such power of attorney was filed 
all process might be served on the state commissioner of corporations, was 
valid. Fisher v. Traders' Mut. Life Ins. Co. (1904), 136 N. C. 217, 48 S. 
E. 667. 

The latest expression on the question that we have discovered is by the 
Supreme Court of West Virginia, sustaining mandamus against a non-resi- 
dent domestic corporation to compel it to authorize the state auditor to 
receive service of all process against it, and to pay him the statutory fee 
of ten dollars for such services, and holding that the statute which required 
all foreign corporations doing business in the state, and all domestic corpora- 
tions not having their principal office in the state, to authorize service of 
process on the state auditor and pay him for such service was not uncon- 
stitutional, as depriving the corporation of its property without due process 
of law, nor because it required the corporation to appoint one to receive 
service of process on it that did not represent it in any way, nor because it 
deprived the corporation of the right of contract and choice of its agents. By 
Brannon, P., Sanders, J., dissenting. State v. St. Mary's Franco-American 
Petroleum Co. (1905), — W. Va. — , 51 S. E. Rep. 865. J. R. R. 

Creditors' Right to Hold Shareholders Liable on Corporate Stock 
Issued for Property Valued on the Basis op Prospective Profits.— The 
recent case of See v. . Heppenheimer, — N. J. Ch. — , 61 Atl. Rep. 843, 
decided by Vice Chancellor Pitney, in a luminous opinion, if not disturbed 
by the Court of Errors and Appeals, will go a long way to correct what have 
been serious and not unusual abuses in the organization of many corporations 
under the New Jersey laws. 

The suit was brought by the receiver of the Columbia Straw Paper 
Company against the shareholders to recover unpaid stock subscriptions 



